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_ What Constitutes Doing Business 
Non-profit Companies 


When a non-profit corporation 
seeks to project itself into a state 
other than that of its creation, the 
question of the necessity of ob- 
taining authority to do business 
there is, of course, immediately 
before it. 

A question regarding the qualifi- 
cation of a non-profit company is 
resolved much in the same man- 
ner in which a question regarding 
the necessity of the qualification 
of a corporation for profit is de- 
termined. The rule usually ap- 
plied is the one which indicates 
that when a foreign corporation 
transacts some substantial part of 
its ordinary business in a foreign 
state, it is to be regarded as do- 
ing business there.* 


1 Knights of Ku Klux Klan v. 


The practice of the various 
states with respect to the qualifi- 
cation of foreign non-profit corpo- 
rations is not uniform. The 
general observation may be made 
that qualification may be effected 
in all states except Minnesota, 
Missouri, Texas and West Vir- 
ginia under either special statu- 
tory provisions governing foreign 
non-profit companies or, where no 
such provisions exist, under the 
statutes which govern the qualifi- 
cation of foreign business corpo- 
rations.” 

There are few decisions involv- 
ing the doing of business by 
unlicensed foreign non-profit com- 
panies.® 


Commonwealth, 122 S. E. 122; 20 


Corpus Juris Secundum, Corporations, Sec. 1829, p. 46; State v. Green- 
field, Inc., 205 S. W. 619; Vaccinol Products Corp. v. State, 156 S. W. 
2d 250; Union Brokerage Co. v. Jensen et al., 64 S. Ct. 967; Sec. 220, 
General Corporation Law, New York. 

*In practice, foreign non-profit corporations may carry on activi- 
ties in Minnesota, Missouri, Texas and West Virginia, even though 
there are no statutes providing for their qualification. In Texas, a 


foreign corporation formed for benevolent, religious and philanthropic 
purposes, not being conducted for pecuniary profit, was held not 
required to obtain a permit to do business in Texas as a condition 
precedent to maintaining suit. (City of San Antonio et al. v. Salvation 
Army, 127 S. W. 860.) In Massachusetts, qualification of non-profit 
companies is limited to charitable and co-operative companies. (Pacific 
Wool Growers v. Commissioner of Corporations and Taxation, 25 N. E. 
2d ig! Connecticut Valley Tobacco Association, Inc. v. Agawam, 158 
N. E. 506.) 

* The following additional cases may be mentioned: Horowitz v. 
Beamish, 40 Dauphin Co. Rep. 336, affirmed, 185 Atl. 760, holding a 
foreign non-profit company was to be denied a writ of mandamus 
where it sought to do business in the state for which a domestic non- 
profit corporation could not be formed; State ex rel. Griffith v: Knights 
of Ku Klux Klan et al., 232 Pac. 254, holding that “in prescribing the 
manner in which foreign corporations may be admitted to do business 
in this state, the law makes no direct distinction between corporations 
for profit and those not for profit.” 
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Domestic Corporations 


Delaware. 


Chancery Court denies motion to dismiss petition of corporation 
surviving merger, where it sought surrender of stock of objecting 
stockholders who had obtained appraisal under Sec. 61, G. C. L., as 
in effect prior to 1943 amendment. A petition, based on Section 61 
of the General Corporation Law before the 1943 amendment thereto, 
was filed by the survivor of two merged Delaware corporations to 
compel certain preferred stockholders of the other party to the 
merger to assign and transfer to it, upon payment of $90 per share, 
their certificates of stock. These stockholders had previously taken 
the following steps: They had objected to the merger and there- 
after had demanded in writing from the surviving company pay- 
ment of the value of their stock as of thé date of the merger. The 
parties had been unable to agree on its value, and the necessary 
steps were taken by them under Section 61 and culminated in the 
appointment of an appraiser, both by the objecting stockholders 
and the survivor corporation. The appraisers so selected, failed to 
agree on the third appraiser. These stockholders thereupon applied, 
by petition, to the Chancellor for the appointment of the third 
appraiser. Such an appointment was made by the court and the 
three appraisers participated in hearings relating to the value of 
the stock. The majority filed a report fixing its value at $90 per 
share and the other appraiser filed a report fixing the value at 
$197.50 per share. The surviving corporation, by its solicitors, then 
communicated with the solicitors representing the original petition- 
ers and offered to pay them $90 per share, which offer the stock- 
holders failed to accept. They moved that the petition of the 
surviving corporation be dismissed. This motion the Chancellor 
denied. He regarded the relief sought by the corporation as “inci- 
dent to and a continuation of the proceeding originally started by 
the objecting stockholders.” The latter had, in moving to dismiss, 
appeared specially. The court ruled that they, as original petition- 
ers, were still in court “and no new process need be served to obtain 
jurisdiction over them.” Root et al. v. York Corporation, Court of 
Chancery, New Castle County, November 17, 1944. Aaron Finger 
of Richards, Layton & Finger of Wilmington, for York Corporation. 
William H. Foulk of Wilmington, for Eleanor H. Root et al. Com- 
merce Clearing House Court Decisions Requisition No. 330469. 


In share appraisal suit under Section 61, letters of objection to 
merger signed only by an attorney as agent for stockholders and 

_ proxy marked to vote shares against merger, ruled insufficient as 
constituting “written objection” required by law. At the time of 
the merger of respondent surviving company and a wholly owned 
subsidiary, complainants were shareholders of respondent. This 
bill was filed under Section 61, Delaware Corporation Law, for an 
appraisal and payment of complainants’ shares. Respondent 
answered the bill and, as required by the statute, filed a list of 
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stockholders who had demanded payment of their shares. An order 
was entered fixing a date for a hearing, and directing that those 
asserting the right to an appraisal should file verified claims which 
the respondent might answer, prior to the hearing. It also directed 
that notice of the provisions of the order be given to persons inter- 
ested. A number of claims were filed. The corporation answered 
them, denying the right of all except one claimant to an appraisal. 
As to all of the disputed claims, questions were raised whether the 
complainants complied with the statutory requirement of making 
a written objection to the merger. Letters were received by the 
corporation, purporting to be written on behalf of certain share- 
holders, but signed by one who, it developed, was an attorney. The 
objections contained in such letters were ruled to be insufficient by 
the Court of Chancery, New Castle County, which observed ‘that 
“where, as here, the asserted agency is not one which can be per- 
formed only by an attorney at law, the authority of a lawyer is no 
more presumed than that of a layman.” Also regarded as insufficient 
to constitute a “written objection” within the meaning of the statute, 
was a notation in a proxy that the shares were to be voted against 
the merger, the court construing the statute “as requiring a written 
communication expressly objecting to a merger.” Friedman et al. v. 
Booth Fisheries Corporation, Court of Chancery, New Castle County, 
November 20, 1944. William H. Bennethum of Marvel & Morford 
of Wilmington, for complainants and claimants. Caleb R. Layton, 
3rd, of Hastings, Stockly & Layton, for respondent. Commerce 
Clearing House Court Decisions Requisition No. 330474. 


Fairness of reclassification of stock effected by charter amendment 
considered by Federal court. In Bailey et al. v. Tubize Rayon Corpo- 
ration, 56 F. Supp. 418, the United States District Court, District of 
Delaware, had before it an action to enjoin the defendant corporation 
from enforcing an amendment to its certificate of incorporation, 
which changed Class A and common stock into a single class of 
new common stock. The suit was commenced after the amendment 
became effective, no temporary injunction having been sought. The 
principal contention of plaintiff Class A stockholders was that the 
reclassification effected by the amendment was unfair to them. 
The court, after an exhaustive examination of the circumstances sur- 
rounding the proposal and adoption of the amendment, concluded 
that the amendment was fair to the Class A stockholders, remarking 
that there appeared to be an adequate business reason for the 
amendment, that there seemed no occasion for the court to substitute 
its judgment for that of the stockholders and directors, that, on the 
basis of prospective earnings, it was apparent that the plaintiffs 
were fully compensated for their former interest in defendant’s 
assets, and that it was clear, that, on an asset basis, the amendment 
would meet any reasonable test of fairness. James R. Morford of 
Marvel & Morford, of Wilmington and Spencer Pinkham of New 
York City, for plaintiffs. C. F. Richards and C. S. Layton of Richards, 
Layton & Finger, of Wilmington and Cadwalader, Wickersham & 
Taft of New York City, for defendant. 
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Voting of proxies, given by partnership record owners, upheld. 
The petitioner stockholders filed under Section 31 of the General 
Corporation Law to determine the validity of the alleged election 
of the individual defendants as directors of defendant corporation. 
Petitioners claimed that numerous votes, cast by proxies, were 
illegally rejected. They sought a decree declaring that an opposition 
ticket had been legally elected. The rejected proxy votes purported 
to have been given by partnership record owners. They were 
rejected because it did not appear that the persons who signed the 
partnership names to the proxies were authorized to do so. “That 
reason,” observed the Chancellor, “is not sufficient. As a general 
rule, when corporate stock is recorded in the name of a partnership, 
and a proxy, purporting to be signed in the partnership name, is sent 
out by the stockholder, it is prima facie evidence that the signature 
thereto was authorized.” The court overruled a contention that no 
mere record holder could vote stock without the direction of the 
real owner. “The right to vote shares of stock, having voting 
powers,” said the court, “is ordinarily an incident of.its legal owner- 
ship, and, in the absence of some peculiar inequitable circumstances 
affecting the rights of the real beneficial owner, the record owner 
can vote the stock. The beneficial owner must be taken to know 
this, and can protect his rights by demanding a proxy, or otherwise.” 
The court ruled that the rejected partnership votes cast for “the 
opposition ticket should be counted, and, having received a plurality 
of all the votes cast, that ticket was elected.” An additional director, 
whose election was not contested, had collaborated to some extent 
with stockholders favoring the opposition ticket. The defendants 
claimed he should not be permitted to profit thereby and asked that 
a new election be ordered. This the court refused, in denying their 
motion to dismiss the petition, finding no abuse, by the director, of 
the power delegated to him by any stockholder. McLain et al. v. 
Lanova Corporation et al., 39 A. 2d 209. Charles F. Richards of 
Richards, Layton & Finger of Wilmington and Jeremiah M. Evarts 
and Dennis B. Sullivan of the New York bar, for petitioners. Hugh 
M. Morris and Edwin D. Steel, Jr., of Morris, Steel and Nichols of 
Wilmington, for defendants. Commerce Clearing House Court 
Decisions Requisition No. 328091. 


New York. 


Sixty-day limitation for institution of suit for ‘appraisal of stock 
under Section 21, Stock Corporation Law, held to commence to run. 
from time stockholders approved protested merger, and not from 
date of letter of protest against merger. On June 23, 1944, a merger 
of respondent corporation and another rae was approved by 
vote of respondent’s stockholders at a special meeting. Prior to the 
meeting two of respondent’s stockholders had each filed two letters. 
objecting to the proposed merger and demanded payment for their 

tive stock. A question raised was whether the sixty day 
period of limitation prescribed for the commencement of proceedings. 
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under Sec. 21 should be measured from the date when the earliest 
demand was made by the stockholders, or whether the sixty days 
should be measured from the date of the second demand, which 
occurred on the date of the stockholders’ meeting. The New York 
Supreme Court, Westchester County, observed that “it is clear 
under the statute that the right to demand payment did not accrue 
until the approval of the contested action at the stockholders’ 
meeting. Section 21 affords the remedy of payment to a protesting 
stockholder only, in the words of the statute, ‘In the event that the 
stockholders * * * have taken action * * *.’ If subsequent to 
receiving the notice of demand, the stockholders had failed to take 
action on the proposition to merge or had voted it down, then it is 
clear that a protesting stockholder would have had no right to pay- 
ment for his stock, and his filed notice of demand would never have 
attained any legal significance whatsoever. The demand for pay- 
ment was necessarily predicated upon the protested action being 
taken. Of course, the notice of demand had to be filed prior to the 
meeting at which the proposed action was to be considered as the 
statute so requires. The demand for payment therein contained, 
however, did not become complete or absolute until the proposition 
to merge was thereafter approved. It appears to me that the legal 
effect of the letter of demand was merely to give notice that if the 
protested action should be taken, payment would be demanded. 
Prior to the considered action being taken, there could be no basis 
for a demand for payment, and in this sense, the stockholders’ right 
to demand payment prior thereto was merely inchoate and did not 
become vested until the action actually was taken.” Proceedings 
having been instituted within sixty days after the date of the stock- 
holders’ meeting, it was concluded that they had been brought within 
the required time. Application of Bazar et al., 50 N. Y. S. 2d 521. 
Cravath, Swaine & Moore of New York City, for Standard Coated 
Products Corp. Samuel Bonom of New York City, for Ethel T. 
Bazar and another. Milton H. Mandell of New York City, for Sylvia 
Klein. Strahl & Strahl of New York City, for Isaac Strahl. Julius 
Weiss of New York City, for Anna S. Behrens. 


Foreign Corporations 


New York. 


Suit held not to abate against dissolved Delaware corporation. 
In a New York Federal court suit for an accounting between parties 
to a joint adventure relating to the disposal of certain shares of 
stock, one of the defendants was Bauer, Pogue & Co., Inc., a corpo- 
ration organized under the laws of Delaware to deal in securities. 
On appeal to the United States Circuit Court of Appeals, Second 
Circuit, a point urged by the defendants was that the action had 
abated against the Delaware company. The corporation was volun- 
tarily dissolved in Delaware on December 16, 1937. The action was 
commenced June 8, 1939; it was brought to trial in December, 1941. 
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Until amended in April, 1941, section 2074 of the Revised Code of 
Delaware provided for the continuance of corporate existence until 
execution of the decree in suits brought by the corporation, but not 
in those brought against it, if the suit was started during the three 
year period following dissolution. By the 1941 amendment, suits 
in which the corporation was defendant were put on the same base 
as those in which it was plaintiff. Assuming that this action could 
be considered only as an action commenced against the corporation, 
the defendants argued that the action abated on December 16, 1940. 
Several reasons were: given by the court in ruling that the action 
did not abate, in addition to its observation that “the 1941 amend- 
ment being remedial, it might well be given retroactive application.” 
“One is that the corporate defendant’s answer prayed for permission 
to account and for ‘just and equitable’ relief and, as already noted, 
the decree ordered delivery to it of some 12,000 shares of Fidelio 
stock. By asking affirmative relief the corporation became an actor 
in the litigation, and we think the action may be considered as one 
brought by it, within the meaning of section 2074 above quoted. See 
Merchants H. & L. Co. v. James B. Clow & Sons, 204 U. S. 286. A 
further reason is that the point, whether considered as a question 
of capacity under Rule 9(a) or of lack of jurisdiction over the person 
under Rule 12(b), was waived under Rule 12(h) by not being 
advanced before trial. See Rules of Civil Procedure, 28 USCA 
following Sec. 723(c); Carter v. Powell, 104 F. 2d 428, 430-431 
(C. C. A. 5), cert. den. 308 U. S. 611. Finally there is the reason 
adopted by the trial judge, namely, that under the law of New York, 
where the corporation had qualified to do business, its consent to be 
sued here for liabilities here incurred was irrevocable during the 
pendency of the action and survived even after dissolution of the 
corporation in Delaware.” Trounstine v. Bauer, Pogue & Co., Inc. 
et al., 144 F. 2d 379. Joseph Rilander (Edgar J. Bernheimer, Sidney 
Rosenblum and Sydney J. Schwartz, of counsel), of New York City, 
for plaintiff, appellant and appellee. Benjamin P. DeWitt (Benjamin 
P. DeWitt and Sidney Pepper, of counsel), of New York City, for 
defendants, appellants and appellees. (Petition for writ of certiorari 
filed in the Supreme Court of the United States, October 11, 1944; 
Docket No. 580. Certiorari denied, November 20, 1944.) 


Taxation 
Connecticut. 


Case involving application of franchise tax to motor trucking com- 
pany engaged in interstate commerce remanded to federal District 
Court, to retain bill pending outcome of proceedings to be brought 
in state court. In Spector Motor Service, Inc. v. Walsh, 139 F. 2d 809, 
(The Corporation Journal, March, 1944, page 128), the United States 
Circuit Court of Appeals, Second Circuit, held that the Connecticut 
franchise tax, based on net income allocated to the state, was applicable 
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to a foreign trucking company, engaged in interstate commerce with 
respect to that state, which had qualified to do business as a forei 
corporation but which had not qualified with the Public Utilities Commis- 
sion of Connecticut to operate as an intrastate carrier and thus had 
no right to engage in intrastate business in the state. Certiorari was 
granted by the Supreme Court of the United States on May 22, 1944 
and the cause argued on November 9, 1944. On December 4, the 
Supreme Court rendered an opinion vacating the judgment of the 
Circuit Court of Appeals and remanding the cause to the District 
Court with directions to retain the bill pending the determination of 
proceedings to be brought with reasonable promptitude in the state 
court. It was stressed that the Connecticut courts had not construed 
the tax and that only the Supreme Court of Errors of Connecticut 
could indicate authoritatively how far Connecticut seeks a tax under 
the circumstances and “from what aspect of interstate business she 
seeks an exaction.” “We have no authoritative pronouncements to 
guide us as to its nature and application. That the answers are not 
obvious is evidenced by the different conclusions as to the scope of 
the statute reached by the lower courts.” “If there is one doctrine 
more deeply rooted than any other in the process of constitutional 
adjudication, it is that we ought not to pass on questions of consti- 
tutionality—here the distribution of the taxing power as between 
the State and the Nation—unless such adjudication is unavoidable.” 
Spector Motor Service, Inc. v. McLaughlin,* Supreme Court of the 
United States, December 4, 1944. Commerce Clearing House Court 
Decisions Requisition No. 330936. 


* The full text of this opinion is printed in The Corporation Tax Service, 
Connecticut, page 289-13. 


Maine. 


Buildings on leased land, owned by the lessee, held taxable to him 
and not to the lessor. A railroad corporation owned land upon which 
41 buildings were situated, the buildings being owned by the lessees. 
As to all but one of the buildings, the lease of the land occupied by 
the building was revocable by the lessor, and the building was 
removable by the lessee at the termination of the lease. In the 
excepted case the lease was for a stated term which had not expired 
and the building was to remain the property of the lessee and, at 
its expiration to become the property of the lessor. The 41 buildings 
were assessed to the railroad company for the year 1942. It paid 
the taxes so assessed and filed with the assessors an application for 
abatement of the taxes assessed against the buildings of the ground 
that it was not the owner or occupant of the buildings. The appli- 
cation was denied and an appeal was taken to the Superior Court 
which sustained the appeal. The assessors filed exceptions to that 
ruling to the Supreme Judicial Court. That court overruled the 
exceptions, approving the judgment of the Superior Court, and 
holding that the buildings were taxable to their owners, the lessees, 
and not to the owner of the real property upon which they were 
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situated. The court indicated that a similar rule obtained in deci 
sions in New York, New Jersey, Missouri, Idaho, Tennessee and 
Wisconsin, while a different rule, regarding the owner of the real 
property, the lessor, as taxable, was to be found in Massachusetts, 
Pennsylvania and Connecticut decisions. Portland Terminal Co. v. 
Hinds et al.,* Supreme Judicial Court, September 1, 1944. Edward 
M. Wheeler and Frank A. Farrington, for appellant. W. Mayo 
Payson, for appellee. Commerce Clearing House Court Decision 
Requisition No. 327370. 


*.The full text of this opinion is printed in The Corporation Tax Service, 
Maine, page 2277. 


Mississippi. 

Foreign gas company, engaged in interstate commerce in state, 
through its pipe line located there, held subject to tax on net income. 
In the lower court the petitioner, a Delaware company, the appellant 
here, had sought a review of certain income tax assessments against 
it for the years 1937-1941, inclusive, attributable to the ownership 
and use of its property within the state devoted exclusively to the 
business of interstate commerce. That court had held that the com- 
pany was not liable for the taxes. This judgment was reversed by 
the Mississippi Supreme Court, which outlined appellant’s activities 
as follows: “The net income on which the tax is claimed was derived 
from the sale of natural gas at wholesale to the Mississippi Power 
and Light Company, a non-resident corporation doing business in 
this State. The gas was delivered at various points in Mississippi 
along the pipe-line of petitioner Memphis Natural Gas Company, 
which extends from the Monroe, Louisiana, gas field through 
Arkansas and Mississippi and then terminates at Memphis in the 
State of Tennessee. The gas thus sold by the petitioner was deliv- 
ered to the said purchaser from the main pipe-line at or near thirteen 
municipalities within this State under a contract made in a foreign 
state and was thereupon sold and distributed at retail by the pur- 
chaser to its own customers in such municipalities.” The court, 
after a review of the decisions of the Supreme Court of the United 
States, found authority there for the levy of the tax, particularl 
in that portion of Memphis Natural Gas Co. v. Beeler, 315 U. S. 649, 
reading : “In any case, even if taxpayer’s business were wholly interstate 
commerce, a non-discriminatory tax by Tennessee upon the net 
income of a foreign corporation having a commercial domicile there, 
cf. Wheeling Steel Corp. v. Fox, 298 U.S. 193, 80 L. Ed. 1143, 56 S. Ct. 
773, supra, or upon net income derived from within the state, (citing 
cases) is not prohibited by the commerce clause on which alone 
taxpayer relies.” The conclusion was that the court below had erred 
in adjudicating the non-liability of the income taxes involved and 
that its decree should be reversed. State Tax Commission v. Memphis 
Natural Gas Co., 19 So. 2d 477. W. D. Conn, Jr., of Jackson, for 
ap t. Green & Green of Jackson, and Canada, Russell & Turner 
of Memphis, Tennessee, for appellee. (Miss. CT, page 1616.) 
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Pennsylvania. 


Receipts of foreign construction company, from contracts entered 
into by officers connected with Pennsylvania offices for erection of 
buildings in other states, held not to be “sales” allocable to Pennsyl- 
vania in gross receipts factor when apportioning franchise tax. 
Defendant Delaware corporation was engaged in the business of a 
general contractor and during the tax year in question erected 
buildings and did other construction work in Illinois, Maryland, 
New Jersey and Virginia, under specific contracts for each particular 
operation. In each instance the contracts were negotiated or effected 
by the officers or agents of the company either in or connected with 
the company’s offices in Philadelphia or Pittsburgh. The contro- 
versy revolved exclusively around the amount of its gross receipts 
assignable to Pennsylvania for franchise tax purposes. The pertinent 
statute, Act of May 16, 1935, P. L. 184, in providing for the allocation 
of the base of the tax, contains provision for the use of three frac- 
tions, the numerator of one of which is the amount of the taxpayer’s 
gross receipts from business assignable to Pennsylvania, and the 
denominator is the amount of the taxpayer’s gross receipts from all 
of its business. Gross receipts of a corporation from business assign- 
able to Pennsylvania are defined as “the amount ofits gross receipts 
for the taxable year from, (1) sales, except those negotiated or 
effected in behalf of the corporation by agents or agencies chiefly 
situated at, connected with, or sent out from premises for the trans- 
action of business owned or rented by the taxpayer outside the 
Commonwealth, and sales otherwise determined to be attributable 
to the business conducted on such premises.” The Court of Common 
Pleas, Dauphin County, concluded that the defendant’s receipts 
from a contract for the construction of buildings and doing other 
physical work upon land in other states were not “sales” within the 
meaning of the Act, and that such receipts could not legally be used 
in the numerator of the gross receipts fraction and, further, that the 
fact that the receipts in question resulted from contracts entered 
into by officers or agents of the company either in or connected with 
the company’s office in Philadelphia or Pittsburgh, did not have the 
effect of allocating those receipts to Pennsylvania for taxation. 
Commonwealth of Pennsylvania v. Hughes-Foulkrod Co.,* Court of 
Common Pleas, Dauphin County, October 9, 1944. James Duff, 
Attorney General, for appellant. Foulkrod, Shepard, Porter & Alex- 
ander of Philadelphia, for appellee. Commerce Clearing House 


Court Decisions Requisition No. 328287. 


* The full text of this opinion is printed in The Corporation Tax Service, 


Pennsylvania, page 831. 
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Appealed to The Supreme Coutt 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* E 

Connecticut. Docket No. 62. Spector Motor Service, Inc. v. 
Walsh, 139 F. 2d 809. (The Corporation Journal, March, 1944, 
page 128.) Connecticut Corporation Business Tax Act—application 
to interstate motor carrier. Petition filed, April 18, 1944. Certiorari 


granted, May 22, 1944. Argued, November 9, 1944. Judgment of the © 


Circuit Court of Appeals vacated and cause remanded to the District 
Court of the United States for the District of Connecticut with direc- 
tions to retain the bill pending the determination of proceedings to be 
brought with reasonable promptitude in the State Court in conformity 
with the opinion of this court, December 4, 1944. (See page 268.) 
Georcia. Docket No. 23. Davis et al. v. Smith et al., 28 S. E. 2d 
148. (The Corporation Journal, April, 1944, page 153.) Property 


taxes—taxability of open account owed by United States for con- ~ 
struction work. Petition for certiorari filed, February 8, 1944. Certi- ~ 


orari granted, April 3, 1944. Argued October 16, 1944. Affirmed, 
December 4, 1944. 


Inprana. “Docket No. 40. Hewit v. Freeman, 51 N.E.246. (The | 
Corporation Journal, November, 1944, page 233.) Indiana Gross ~ 


Income Tax Act—application to proceeds from sales of corporate 
stocks and bonds by resident owner to nonresidents through brokers. 


Appeal filed, March 13, 1944. Jurisdiction noted, April 3, 1944, © 


Argued, November 8, 1944. 
Inpiana. Docket No. 75. Ford Motor Co. v. Department of Treas- 


ury et al., 141 F. 2d 24. (The Corporation Journal, November, 1944, © 
page 233.) Indiana Gross Income Tax Act—income from sales made — 
on orders accepted, goods manufactured, and deliveries made to dealers, — 
outside of Indiana. Petition for certiorari filed, May 3, 1944. Certi- 


arari granted, May 29, 1944. Argued, December 7, 1944. 


New Yorx. Docket No. 580. Troustine et al. v. Bauer, Pogue & 
Co., Inc., 144 F. 2d 379. (The Corporation Journal, January, 1945, © 
page 267.) Existence of dissolved Delaware corporation in foreign ~ 


state—abatement of suit. Petition for certiorari filed, October 11, 1944. 
Certiorari denied, November 20, 1944. 


Oxn1o. Docket No. 38. The Hooven & Allison Company v. Evatt, | 
51 N. E.2d 723. (The Corporation Journal, February, 1944, page 111.) © 


Ohio general property tax levied against goods grown in foreign coun- 
try and transshipped by seller’s agent from port of entry to buyer in 


Ohio. Petition for certiorari filed, March 11, 1944. Certiorari granted, 


April 10, 1944. Argued, November 7 and 8, 1944. 
* Data compiled from CCH U. §. Supreme Court Service, 1944-1945. 
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Regulations and Rulings 


CoLorapo—A corporation may not file its notice of dissolution 
until its license tax and delinquency penalty are paid. (Opinion of 
Attorney General to Secretary of State, Colorado CT (Corporation 
Tax) Service, { 401.) 

In the computation, for assessment and taxation purposes, of the 
gross value of ore extracted, extraction costs should be included, but 
costs of treatment, reduction, sale and transportation are excluded. 
(Opinion of the Attorney General, Colorado CT, {] 24-043.) 

Itt1no1s—Retailers’ Occupation (Sales) Tax Rule No. 6A, relat- 
ing to “Vendors of Building Accessories, Equipment and Related 
Products,” was recently suspended by the Department of Revenue. 
(Illinois CT, J 65-056a.) 

InpDIANA—Organizations, orders arid institutions like the Elks, 
Masons, Odd Fellows and Knights of Pythias are construed to be 
charitable institutions and associations, and therefore property owned 
and occupied by such institutions and used exclusively by such associa- 
tions for the purpose of their organization are exempt from property 
taxes. (Indiana CT, { 24-003.) 

Kansas—The Income Tax Division of the State Commission of 
Revenue and Taxation has issued entire new income tax regulations 
for the year 1944. (Kansas CT, pages 267—267-49.) 

New Yorx—Franchise Tax Regulations in a preliminary form 
have been prepared by the State Tax Commission in connection with 
Article 9-A of the Tax Law. It is expected that formal adoption of 
these regulations will be effected shortly after January 1, 1945. 

For the purposes of computing the Federal income tax for the 
tax year 1944, the amount of New York franchise tax allowed as a 
deduction is not required to be reduced by reason of a renegotiation 
agreement entered into in the tax year 1945 under which excessive 
profits are repaid for the prior year. The credit allowed by the state 
against taxes due for the tax year 1945 shall be reported as taxable 
income in 1945 the year of accrual of taxes against which such credit 
will be allowed or shall be considered in determining the amount of 
state taxes which are allowable as a deduction in such year. (Special 
Ruling of Bureau of Internal Revenue, New York CT, § 200.777.) 

A foreign corporation will not be deemed to be doing business 
in New York by reason of its maintaining in New York bank accounts 
and/or security custodian accounts with banks or trust companies, 
or with brokers who are members of a recognized security exchange, 
and by reason of the activities of such banks, trust companies and/or 
brokers incidental to the maintenance of such accounts. No consid- 
eration should be given to the place where bank accounts and security 
custodian accounts are maintained and services incidental thereto are 
performed by banks, trust companies or brokers for purposes of allocat- 
ing capital or income in computing the amount of tax of a corporation 
doing business in New York. (Ruling of State Tax Commission, 
New York CT, § 200-774.) 
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Some Important Matters for 
January and February 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely and 
complete information regarding ali state requirements in any one or more states, 
including information regarding forms, practices and rulings, may obtain details 
from any. office of The Corporation Trust Company or C T Corporation System. 


ALaBAMA—Annual Application for Permit to Do Business due on or 
before February 1.—Domestic and Foreign Corporations. 

Report of Resident Stockholders and Bondholders due on 
or before February 1.—Domestic and Foreign Corporations. 

Avaska—Annual Report due within 60 days from January 1.—Domes- 
tic and Foreign Corporations. 

ArKansas—Franchise Tax Report due on or before March 1.—Domes- 
tic and Foreign Corporations. 

CaLiForNIA—Quarterly Retail Sales Tax Return and Payment due on 
or before January 15.—Domestic and Foreign Corporations. 
Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domestic 
and Foreign Corporations. 
Cotorapo—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Connecticut—Annual Report due on or before February 15 (if corpo- 
ration was organized or qualified between January 1 and June 30 
of any previous year).—Domestic and Foreign Corporations. 

DeLawarE—Annual Report due on or before first Tuesday in January. 
—Domestic Corporations. 

Returns of Withholding at the source due on or before Janu- 
ary 31.—Domestic and Foreign Corporations making payments 
for personal services to Delaware residents and non-residents. 

District oF Cotumpira—Annual Report due between January 1 and 
January 20.—Domestic Corporations. 

Dominion oF CanaDA—Returns of Information at the source due on 
or before February 28.—Domestic and Foreign Corporations. 

Ittino1is—Annual Report due between January 15 and February 28. 
—Domestic and Foreign Corporations. 

Inp1ana—Gross Income Tax Return and Payment due on or before 
January 31—Domestic and Foreign Corporations. 

Returns of Information at the source due on or before 
January 31.—Domestic and Foreign Corporations. 

Returns of Withholding at the source due on or before 
January 31.—Domestic and Foreign Corporations. 

Iowa—Quartely Retail Sales Tax Returns and Payment due on or 
before January 20.—Domestic and Foreign Corporations. 
Kansas—Returns of Information at the source due on or before 

March 1.—Domestic and Foreign Corporations. 
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Kentuckxy—Returns of Withholding at the source due on or before 
January 31.—Domestic and Foreign Corporations. 

Louistana—Annual Report due on or before February 1—Domestic 
Corporations. 

Capital Stock Statement due on or before March 1.—For- 
eign Corporations. 

Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 

Maine—Annual License Fee due on or before March 1.—Foreign 
Corporations. 

Mary_anp—Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domes- 
tic and Foreign Corporations. 

Massacuusetts—Returns of Information at the source due on or 
before March 1.—Domestic and Foreign Corporations. 

Minnesota—Annual Report due between January 1 and April 1.— 
Foreign Corporations. 

Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Returns of Withholding at the source due on or before 
January 15.—Domestic and Foreign Corporations. 

Missouri—Returns of Information at the source due on or before 
March 1.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due on or before March 1.— 
Domestic and Foreign Corporations. 

Montana—Annual Report of Capital employed due between January 1 
and an 1.—Foreign Corporations qualified after February 
27, 1915. 

Annual Return of Net Income due on or before March 1.— 
Domestic and Foreign Corporations. 

Annual Report due on or before March 1.—Domestic and 
Foreign Corporations. 

New Yorx—Annual Franchise Tax Report and Tax of Real Estate 
Corporations due between January 1 and March 1.—Domestic 
and Foreign Real Estate Corporations. Form 42 CT, Art. 9 
of the Tax Law. 

Returns of Information at the source and Returns of Tax 
Withheld at the source due on or before February 15.—Domes- 
tic and Foreign Corporations. 

Norto Daxota—Quarterly Retail Sales Tax Return and Payment due 
on or before January 20.—Domestic and Foreign Corporations. 

Oxn1o—Report to Department of Industrial Relations due on or before 
February 1—Domestic and Foreign Corporations employing 
three or more persons in Ohio. 

Retail Sales Tax Return and Vendors’ Excise Tax due on 
or before January 31.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 
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Ox.iaHoma—Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Orecon—Returns of Information at the source due on or before Febru- 
ary 15.—Domestic and Foreign Corporations. 
PENNSYLVANIA—Report of Unclaimed Dividends, Credits, etc., due in 
January.—Domestic Corporations. 
Ruope IsLanD—Annual Report due during February.—Domestic and 
Foreign Corporations. 
Corporation Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 
SoutH Carotina—Annual Statement due on or before January 31.— 
Foreign Corporations. 
Annual License Tax Report due during February.—Domes- 
tic and Foreign Corporations. 
Souts Daxota—Annual Capital Stock Report due before March 1.— 
Foreign Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before January 15.—Domestic and Foreign Corporations. 
Texas—Annual Franchise Tax Report due between January 1 and 

March 15.—Domestic and Foreign Corporations. 
Unritep States—Withholding at source due on or before January 31. 
—Domestic and Foreign Corporations. 
Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Utan—Returns of Information at the source due on or before Febru- 
ary 15.—Domestic and Foreign Corporations. 
Vermont—List of Stockholders due on or before January 31—Domes- 
tic and Foreign Corporations. 
Returns of Information at the source due on or before 
February 15.—Domestic and Foreign Corporations. 
Annual Report due on or before March 1.—Domestic Corpo- 
rations. 
Annual License Tax Return and Payment due on or before 
March 1.—Domestic and Foreign Corporations. 
Income (Franchise) Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
Vircinta—Annual Registration Fee due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax due on or before March 1.—Domestic 
Corporations. 
West Vircinra—Annual Business and Occupation (Gross Sales) Tax 
Return and Payment due on or before January 30.—Domestic 
and Foreign Corporations. 
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The Corporation Trust Company’s 


Supplementary Literature 


In eonnection with its various activities The Corporation Trust Company publishes 
the following snopiggerel pamphlets, any of which will be sent without charge 
to readers The Journal. Address The Corporation Trust Company, 

120 Broadway, New York, 5, N. Y. 


What Constitutes Doing Business. (Revised to October 1, 1943.) A 


181-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as 
“doing business.” 


Cross Hauling . . . and the Answer, Spot Stocks. Explains how the 
possible wartime restrictions on cross-hauling point the way to 


volunteer peacetime economies through the keeping of warehouse stocks at 
strategic shipping points. 


Amendments to Delaware Corporation Law, 1943. Contains complete 


text of the amendments adopted at the 1943 session of the legislature, 
giving for each one a brief explanation of its purpose and effect. 


Contracts You Can’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


Spot Stocks—and Interstate Commerce. Treats, in a general and 


informal way, of the relation between the carrying of goods in 
warehouses in outside states and the statutory obligations which that activity, 
in some states, places on the corporation owning the goods. 


We've Always Got Along This Way. A 24-page pamphlet of cases in 
various states in which corporation officials who had thought they 


‘were getting along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


What! We Need a Transfer Agent? Nonsense! The foregoing is the 


title of a pamphlet which describes in detail, with many illustrations, 
the exact steps through which a stock certificate goes in being transferred from 
one owner to another by an experienced transfer agent. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar 
cases, showing how corporations qualified as foreign in any state 


and utilizing their business employes as statutory representatives are sometimes 
left delenecines in personal damage and other suits. 





THE COREQRALIIN TRUST COMPANY 


120 BROADWAY, NEW YORK 5, N. Y. 


Postmaster—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 


if addressee has moved) on postage for 
which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings or 
opinions of official bodies, which have a bearing on the organ- 
ization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a permanent 
file, a special and very convenient form of binder will be 
furnished at cost ($1.50). 


While,no more binders are at present available, their pro- 
duction will be resumed as soon after the war as possible. 
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